
VIA OVERNIGIIT MAIL 

, Ms. Marlenc 1 I. Dortch, Sccrthry 
Federal ~:omunications Chmmisyion 
P.O. Box 358145 
Pittsburgh, PA 1525 1-51 45 

Kc: Applicatinn of MVCC, Mohilcho hp.,  and CloseCall America. Inc. 

Dear Ms. Dortch: 

On bchalfoFMobilcPro Corp. (“Huyer”) and <:loseC‘dl America, Inc. 
(“Closc<:all”, togcthcr “Applicants”), please find an orjginii and six (6) copies of itn 

application for Cornruission ;tpproval to transfu contml of ClosaCall to Buyer. 
Concurrent with this application. Applicant., are also fihg 8n application fbr 
Conmission approval of  the tnnsfcr of control with respxt to CloseC.:all’s international 
Scctiun 2 14 authorizations through the Chrnrnission’s electronic filing process. Pursuant 
to Section 63.04(h) of thc Coznrmssion’s Rules, Applicants submit this filing as a 
combincd intcmtiond section 214 transfer of control application and domustic scction 
2 14 transfcr of control application (“C‘orthirlcd Application”). Appliunts arc 
simuR.meouuly filing, via the IHFS, the Clmibinul Appliwtion with the International 

in accordance with thc Cornmission’s Ruler. 

d is a completed ti 

Application suhmitted with this Ictter. 

Ylcase datc-stiunp the cnclosed cxtm copy of this filin 
c providcd Pleasc direct any questions regarding this un 

Exccuti ve Director ’ 
Regulatory AKairs 
CloseCall Aincricia, l nc .  
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Bcforr the 
lik:L)EmI, COMM IlNIC.4TIONS COMMISIOK 

Washington, D.C. 20554 

.- -- 
) 
) In rhc Matter of the Application of 

And, 

*-- - [:or Grant Authoriry Pursuant 16 
Scctiori 2 14 ofthe Communications Act ul' 
1934 and Scctions 63.04 and63.18 ofthc 
(':oinrnission's Rules to Complctc B 
Trarisfcr of Control of' Authorized Iiiternational 
And Domcstk Interstate Carricrs 

% 

JOI N'I' AI'PLICATION 

1. I N'I'RODIICTION 

A. Stiiniiiary of Transilction 
Closc(.'all America, Inc. ("CloseC~all") arid MobilcPro Corp. ("MohilePro") and 

<'lose(~.*all's rurrcnt stoc - -  
7 

of a subsidiary of MohilePro wil 
ass A Stock, Class 13 StclCk, Class C Stock, and Class C Warrant Stock of  the pre- 

nicrgcr CioscC'alI stockholdcrs. MVC'C' clirectly (and its parcnt company MobilePro 
itidicccrly) will arcliiirc all ofthe equity oL'C:ioscCall. ('ontrol of CloscC'sil will give 
MVC'C arid Mohilel'ro ronlrd of Clozc('dl. the crility chat holds the suhjcct ititcrnational 
:ind dotncstic Section 2 14 authorization\. Applicantc request approval fbr this tmiiskr of 
co11trCd of C:ltlsccall. 
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8. Rrqiirst for Expcdileil Cbnsideration 
Irnriicdiat.ely lbllowing tlic propowl transaction, customers of C‘1oseC:all will 

continuc IO rc‘ceivc scrvices undcr rhc sanic Kttcs, t.eims and coiidi~ions as those scrviccs 
arc prcsently provided. C:loscC‘all is currcridy in the process o f  rcstnicturiiig its busincss 
opcriitions wid rcorieiiiirig irs str-atrgic lisciic; i n  order to grow iis business and rcrnain 
financially securc arid tlirit (:loscCall custonicrs c.ontinue 10 receive high quality 
telccommuiiicatioris services. Ici,connection witti that proccss, Appliciut~~s tirgcntly need 
io complete [tic proposed trar\saction described below. Accordingly, Applicants 
rcspeutfiill y rcquest that tlic Comlnissioti approve this Applicat.ion as expcditioikly as 
possiblc in order to al low Applicants to  consuninlaic thc proposed transaction a s  soon as 
possiblc. 

- 
\ 

( -. 
Applicants rcspectfidly siibtirir that this Application is eligiblc fbr strcnmlincci 

Application Eligible for Strcamlinecl Praccssing. 

processing pursuant to Sections 63.03 ;ind 6 3 .  I 2  ofthe Commission’s Rulcs. 47 C’.F.R. Q 
0 3 . 0 3  & 63.1 1. With rcspcct to doinestic authority, this Application is cligihle for 
strcainlineti proccwng pursiiai:t to Section 63,03(b)(2)(i) bccausc, immciliatcly following 
tlic transxiioiih.  ( I )  Applicant4 arid tticir afi7liatrs (as dcfincd in Section 3( I ) of thc 
C’oniinuriicarions Act - “Ai‘liliatcs”) cnmhinccl will hold less than a lcti pcrccnt ( 10%) 
sharc of the iiilcratatc, interexchaiipc niarkct: (2) Applicants and their Affiliate.; will 
provide local cxchange servicc only in areas srrvcd by dominant local rxchnngc carriers 
(rioiic of wliicli arc parties to the proposcd tmnsactinns) and; (3) nom of‘the Applicants 
ur their Afii1i;itcs is Joininatit with r q w c t  TO any service. With rcspcct to international 
authority. this Application is  eliyihlc for  s[rcamlined priwcssing pursuant tn Section 
(d.l2(a)-(h) i)f thc C:omiiiission’s Rulcs, 47 ( ’.F.R. $63.12(a)-(b). In particulnr. Section 
1>3.12(c)(l) is in;ipplicitblc bcciiusc none o f  Llic Applicants is affiliated with any tbreigii 
carriers and nonc of lie sccnarios oiitliricd in Section 63.1 2(c)  ot’tlic Commiwion’s 
Itules, 47 C.F.R. g 63.1 2(c), applies. 

11. 

- - 
7 

ons Corporatiitn (” 
I3uyer is a newly formed liniitcd Itability corn 

thc State o f  Dclawarc. MV(‘(’: ex is ts  cqircssly for the Lwlitation of the ‘I‘ranwAion. 

H. MobilePro C:orporalion (“MobilcPnP) 
MobilcPro Corp. is a wireless technology and bmadhand telecommunications 

company bascd in Bctlicsda. M U  with operations in Hursl, Flouston, [Fallas and 
Bcaumonl. TX; C‘oshocton. OH; Kansas City. MO; Jancsville, WT; Dctroit, MI; and 
Shwveporr, LA. The company i s  tociiscif on cnating shareholdcr valuc by developing 
innovntivc wireless tcchriologies, acquiring a.nd growirrg profitable bro;rrlband 
teleconimun jcalions comp;inirs and tisr‘gi ng slriilcgic alliances w i h  wcl I-positioned 
conipanies i n  coriiplcmenlNy pr<idWT lines and industries. In 2004, MohilcPro has closed 
mi transactions with i iri  onnualizeti rcvciriic rim r u ~ c  of aver S 19 million. atid has sigrlcd 
letters ol‘iiitcnt and dcfinit.ive agrccIIicilts for im additional 558 inillion. 
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(:. CloseCall Amcrics, Iiic. (“I‘:lost~Crll”) 
I,aurichcd i n  1999, CloseCall hrncrica is a f~ill-service tclecommiinications 

company that provides long dislance, local, digital wireless and Internet service ro 
residential and srnall busincss c1istoiilers, primarily in Maryland, Delawarel Ncw Jcrscy. 
Wisconsin, Indiana and Ohio. Thc cwiipny has dcvclopetl a ialiquc market niche by 
focusing or1 Ivw-priced community calling which, according to company officials, 
tiiffercntiates it  rrom other competitors. By ofkring long dista.?ice calling plans designed 
as rriultiple-stutc liwtpr’ints, C‘loscCnll nllows consumcrs to choost: thc pla11 That hest fits 
their calling patterns arid save money 011 nurmnlly high-priiccd local toll cslls. 

- c 

9 

Thc pi-oposc’d Trmsaction survcs 1hc public interest by providing C loseC:all access 
10 gcatcr finaiicial arld managerial rcsoi~rc.cs which will allow C~loscCall to better assess 
and implrrrici~t rhcir business ~tri~tcgics going forward and offcr inore services to i~ 
customers. hcccss IO thosc rcscyrccs will ensure that CloscCall will be in a posi(ion ti) 
corititiuc to provide high quality services to cxisting as well as customcrs. 

otherwise 1i:ii-m C.‘loscC:dl’s cnstonirrs. lnclccd, ~ h c  proposed ’Transactions will be 
transparent lo custoIncrs. In siini, tlic proposed Transaction are cxpcctcd IO cnlraiice the 
ability or CIoscCall to pruvidc high quality telecommunications scmjces which sl1ould 
invigorate coinpelitiori and thereby henefit coiisumcrs of intcrstatc anti intemetional 
telecomrnunicadons seivices. 

t.clecomniuni~..atiotls tnnrkets. Appliciinls arc sccking to complete the proposccl 
Trmsactions as snoii as possitrlc in ordcr to ciisiire that Applicants car) rapidly obtain the 
hcnclits of the proposccl Transactions. Accordingly, Applicants respectfiill y request that 
thc Commission proccss, coasidcr and approve this Application as expeditiously as 

Thc proposed indirccl uwncrshili change will not inconvcnience, confuse or 

Givcn the incrrasirigly conlpctitivc nature of the intcrshtc and int.ctnntional 

In riccrol-ciancc: with tlic requirements o€swtion 63,24(e) nf the Ccr 
Kulcs. thc applicant4 sithinit thc hllowit1g inthrmation. 

( I )  Natnc, address and telrplionc nunihcr of ciirh applicant: 

Transferor: 

Close<.‘all Ammica, h c .  
1 tll A Log Canoe Circle 
Srcvcrisville. ML) 21666 

Transferee: 



Sep-14-04 02:29P P -05 

(2) (;ovrrnnlcnt, state or territory undcr the laws of  which each corporate or 
prrtiiership applicant is organixwl: 

C'loscCall is organized undcr thc laws o f  thc S t ~ c  of Marylarld 

(3) Nume, titlc, post officc address, and telcphonr number of thc officer or 
contact point to whom corrcspondcnrc concerning thc applirrtio1r i s  to hc 
add resscd: 

For the CloseCall Slockholdcrs 

Chris Drazdys 
Exccurive I>ireclor 
Rcgulutory AlKiirs 
(::lod:all America, lnc. 
I 0 1 A Log (hnoe Circlc 
Stevensvillc. MD 2 1666 

For MobilePro and MVCC 

Jay Wright 
Prcsident 

-1 MobilcPro Corporatiom 
670 1 Democracy Blvd. 
Suite 300  
Uethcda. MD 208 17 

Statcnirnt as t o  whethcr thr applicilnt had prcviclusly received authority 
undcr Section 214 of the Act. 

C':loseCi\ll holds blanket global swirched resale and lgcilitics based aLllhoTitY uiidcr 
Section 2 14 of the Act 

1 

(4) 

Ncirher MohilcPro nor MVC'C Ilns prcviously mwivcd any al1thority uiitlcr 
Section 214 ofthe .4cl. Howcver. A rfinity Tclccom, Inc., a silbsidiary of 
MobilcPro has prcviously I . C L : C ~ V C ~  global switched rcjalc authority unilcr Scctioll 
214. 



( 5 )  Namr Aclclrers. citircnship atid priiicipel husincss of  m y  person or entity 
that tlirectly owns at least ten ( I O )  prrrcnt of the equity or the applicant, and 
the pcrrcntagr of equity owiicd hy crch of those entities: 

Ownership of CloscCall 

Name & A d d r q  E w i t  y C IrizcnshiD Prhici aal Uus i ness 
Spcnccr Trask 17.3 NY Investments 
Illomi nation Fund LLC carp 
535 Madison Avcnuc, 
18"' Floor 
Ncw York, New York 10022 

'%J 

Viventures 2 FCPR 34.9 (?A Investments 
301 Howard Strcct c:orp 
Suitc 1040 
San F'rmcisco, CA 94105 

Ownershin of MohilcFro 

N o  shnrcl~older directly holds ii tcri pcrccnt or greater slake in MobilcPro. 

OwncrshiD of MVCC 

N m c  & Address - Eqyjty C_tlzcrshiD __ Priricioal Bus- 
Mob i I e Pro C'oi-pordion IO0 MD liivcstments 

Suirc 300 
Hethesda, MD 208 17 

?h 

6701 Deinocrilcy Blvd. C.'Orp 

(6) Certiiication as to whether or not the applicant is, or is a 
fwcign carrier. 

Mol>ilePrn 2nd C'loscCall ccrtify rhar r\crtlicr they nor their prrqiosed suhsiciiaq 
MVC'C' art: or will IX foreign carriers, and that neither they nor thcir proposcd 
suhsiJiary MVCC are oI will be di l iated with any Torcign carrier 

Certification as to  whcther or not the applicant sceks to provide intrrnational 
lelecl,niinunicsticins services tu any country for which ccrtein cnnditions arc 
truc. 

wi 

( 7 )  
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Carrier. ( c )  iri which a n  critity that owns morc than 25 perccrrt of MohiIePro, 
C:L(XEC:ALL or MVCC', or cr)r~trols MMohilcPro, CI .OSECALL. or MVCC. 
controls 3 toreign carricr, or (rl) in which two or more foreign carriers (or pnrtics 
that control ioreign carriers) own. in the aggrcgatc, inwe than 25 percent of' 
hlohilcPro, CL(.)S;EC'ALl. or MVCC and arc pnrtics to. or thc bcncficiaries of. a 
contriiaual relation itffccting tlic provision or markct.ing or intcr'nnt.ional basic 
~cIcc~~mm~micat ions services in the I hired Sts,tes 

(8) Showing rcgarding provision i i f  itrternational Idecommunicationu service to 
a coiintry where the applicarrt is a foreign carrier or i s  aflilivtrd with a 
forcign carrier. 

MohilrPro arid CL(.)SRCALL ccrtify that thcy srld their proposed subsidiary 
M VCX' will continue LO rcscll rhe inlemaliorlal swit.clied services of otic: or niorc 
unaffiliiited IJ  S carricrs. Howcvcr, ilcitller MobilePro nor CLOSECAI . I .  nor 
M V U :  is a Ibrcign ca.l-rier or is aftiliated with il brcign carricr 'I'herefwe, neither 
MobilcPro nor (:1 .OSECALL, nor MVCYC; will providc international 
rciccommunications scrvices to ii country wlxrc it i s  a foreign carricr or is 
affiliated with a fin-ign canitir 

(9) Regulatory classification under Section 63.10 of thc Hules. 

MobilePro and CLOSECA I . I 1  certiry that their proposed subsidiary MVCC, will 
rcsull ttic international switchcd services of onc ur nlorc wiattiliated 11 S carriers 
Mobilet'ro and CLOSECAI . I ,  filrthcr ccrtify that ncither MohilePrri nor 
(:I , (XECALL iior MV<X': i s  ii lLrciglr carrier or is aftiliated with a foreign carrier 
Thcwiixc, thcir propscd subsidiaty MVCX should prcsumptively be considered 
non-dominant for the pnwision of i1it,ernationill communications services on all 
COllIL'P 

directly o r  indirectly froni any hrrign carrier. 

MobikPm and CI.C)SECAL,I. certify thar ncithcr they tioi theiT proposcd 
subsidhry M VCC.' has agreed to acccpl spccid concessions tlircclly or in directly 
froin ;iny fiireign carticr with respcct to any U S internaticmal roiitc whcre the 
foreign cdrricr possesses markcr power on the forcigii cird ofthe route and that 
they w i l l  i i v t  cntcr into such aprccments in thc liiturc 

C'crtification pursuant IO 47 C'.F.H Sections 1.2001 through 1.2003 that no 
party to the application is subject lo  denial of I;cderal henetits pursuant tu 
section 530 I of the Anti-Drug Abusc ,\ct c,J 1988. 

( I  I )  
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( I  2) Qiialificrition fiw slreainlincd proccssing. 

Thc prcsenr application qiralitics for streamlined proccssing undcr Scctions 6 3  
I3(a) ;ind (b) of the C.~orlimissioii’s Riilcs Neithcr Mobilet’ro nor <:LOSkC:AI.I, 
nor M V C T  is affilii~.ted with :iny Ftmign canier in any destination market Neither 
Mobilrl’ru nor (.:I .(‘>SECXLI. nor MVC‘C has an af’frliation with a doininant 1J .C; 

rarricr whose interriarional swi~hccl or privatc line services thc applicants seek 
uuthority t o  rcscll. Neither Mobilct‘ro nor CLOSEC:ALL nor MV(:C seeks 
authorily 11) providc swircheci hasic scrvices ovtr privatc lines to a country for 
which the C.hrrmission has riot prcvioiisly authorized the provision of switched 
sarviccs over privatc: liws Rather., MobilcPro and CLOSECAI . I ,  propose only LO 

IISSLIIIIC control ovcr MVCX’: and lo continue to opcrarc MVCX as a non-dominant 
carrier thal resells the iiirematiunnl switched scrviccs of one o r  rnorc unaftiliatcd 
I J S cirrricrs 



Executed tliis 7 [lay 
of Septemhcr 2004 

C h s c C X l  Amcncit, Inc. 
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